Farm Credit Administration

611.1250 Preliminary exit fee estimate.

611.1255 Exit fee calculation.

611.1260 Payment of debts and assess-
ments—terminating association.

611.1265 Retirement of a terminating asso-
ciation’s investment in its affiliated
bank.

611.1270 Repayment of obligations—termi-
nating bank.

611.1275 Retirement of equities held by
other System institutions.

611.1280 Dissenting stockholders’ rights.

611.1285 Loan refinancing by borrowers.

611.1290 Continuation of borrower rights.

AUTHORITY: Secs. 1.3, 1.4, 1.13, 2.0, 2.1, 2.10,

2.11, 3.0, 3.2, 3.21, 4.12, 4.12A, 4.15, 4.20, 4.21, 5.9,

5.10, 5.17, 6.9, 6.26, 7.0-7.13, 8.5(e) of the Farm

Credit Act (12 U.S.C. 2011, 2012, 2021, 2071,

2072, 2091, 2092, 2121, 2123, 2142, 2183, 2184, 2203,

2208, 2209, 2243, 2244, 2252, 2278a-9, 2278b-6,

2279a-2279f-1, 2279aa-5(e)); secs. 411 and 412 of

Pub. L. 100-233, 101 Stat. 1568, 1638; secs. 409

and 414 of Pub. L. 100-399, 102 Stat. 989, 1003,

and 1004.

SOURCE: 37 FR 11415, June 7, 1972, unless
otherwise noted.

Subpart A [Reserved]

Subpart B—Bank and Association
Board of Directors

SOURCE: 71 FR 5761, Feb. 2, 2006, unless oth-
erwise noted.

§611.210 Director qualifications and
training.

(a) Qualifications. (1) Each bank and
association board of directors must es-
tablish and maintain a policy identi-
fying desirable director qualifications.
The policy must explain the type and
level of knowledge and experience de-
sired for board members, explaining
how the desired qualifications were
identified. The policy must be periodi-
cally updated and provided to the insti-
tution’s nominating committee.

(2) Each Farm Credit institution
board must have a director who is a fi-
nancial expert. Boards of directors for
associations with $500 million or less in
total assets as of January 1 of each
year may satisfy this requirement by
retaining an advisor who is a financial
expert. The financial advisor must re-
port to the board of directors and be
free of any affiliation with the external
auditor or institution management. A
financial expert is one recognized as
having education or experience in: Ac-
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counting, internal accounting controls,
or preparing or reviewing financial
statements for financial institutions or
large corporations consistent with the
breadth and complexity of accounting
and financial reporting issues that can
reasonably be expected to be raised by
the institution’s financial statements.
(b) Training. Each bank and associa-
tion board of directors must establish
and maintain a policy for director
training that includes appropriate im-
plementing procedures. The policy
must identify training areas sup-
porting desired director qualifications.
Each Farm Credit bank and association
must require newly elected or ap-
pointed directors to complete director
orientation training within 1 year of
assuming their position and require in-
cumbent directors to attend training
periodically to advance their skills.

§611.220 Outside directors.

(a) Eligibility, number and term. (1) Eli-
gibility. No candidate for an outside di-
rector position may be a director, offi-
cer, employee, agent, or stockholder of
an institution in the Farm Credit Sys-
tem. Farm Credit banks and associa-
tions must make a reasonable effort to
select outside directors possessing
some or all of the desired director
qualifications identified pursuant to
§611.210(a) of this part.

(2) Number. Stockholder-elected di-
rectors must constitute at least 60 per-
cent of the members of each institu-
tion’s board.

(i) Each Farm Credit bank must have
at least two outside directors.

(i) Associations with total assets ex-
ceeding $500 million as of January 1 of
each year must have no fewer than two
outside directors on the board. How-
ever, this requirement does not apply if
it causes the percent of stockholder-
elected directors to be less than 75 per-
cent of the board.

(iii) Associations with $500 million or
less in total assets as of January 1 of
each year must have at least one out-
side director.

(3) Terms of office. Banks and associa-
tions may not establish a different
term of office for outside directors
than that established for stockholder-
elected directors.



§611.310

(b) Removal. Each institution must
establish and maintain procedures for
removal of outside directors. When the
removal of an outside director Iis
sought before the expiration of the out-
side director’s term, the reason for re-
moval must be documented. An institu-
tion’s director removal procedures
must allow for removal of an outside
director by a majority vote of all vot-
ing stockholders voting, in person or
by proxy, or by a two-thirds majority
vote of the full board of directors. The
outside director subject to the removal
action is prohibited from voting in his
or her own removal action.

Subpart C—Election of Directors
and Other Voting Procedures

SOURCE: 53 FR 50392, Dec. 15, 1988, unless
otherwise noted.

§611.310 Eligibility for membership on
bank and association boards and
subsequent employment.

(@) No person shall be eligible for
membership on a bank or association
board who is or has been, within 1 year
preceding the date the term of office
begins, a salaried officer or employee
of any bank or association in the Sys-
tem.

(b) No bank or association director
shall be eligible to continue to serve in
that capacity and his or her office shall
become vacant if after election as a
member of the board, he or she be-
comes legally incompetent or is con-
victed of a felony or held liable in dam-
ages for fraud.

(c) No bank director shall, within 1
year after the date when he or she
ceases to be a member of the board,
serve as a salaried officer or employee
of such bank, or any association with
which the bank has a discount or agent
relationship.

(d) No director of an association
shall, within 1 year after he or she
ceases to be a member of the board,
serve as a salaried officer or employee
of such association.

[53 FR 50392, Dec. 15, 1988, as amended at 54
FR 37095, Sept. 7, 1989]
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§611.320 Impartiality in the election of
directors.

(a) Each System institution shall
adopt policies and procedures that are
designed to assure that the elections of
board members are conducted in an im-
partial manner.

(b) No employee or agent of a Farm
Credit institution shall take any part,
directly or indirectly, in the nomina-
tion or election of members to the
board of directors of a Farm Credit in-
stitution, or make any statement, ei-
ther orally or in writing, which may be
construed as intended to influence any
vote in such nominations, or elections.
This paragraph shall not prohibit em-
ployees or agents from providing bio-
graphical and other similar informa-
tion or engaging in other activities
pursuant to policies and procedures for
nominations and elections. This para-
graph does not affect the right of an
employee or agent to nominate or vote
for stockholder-elected directors of an
institution in which the employee or
agent is a voting member.

(c) No property, facilities, or re-
sources of any System institution shall
be used by any candidate for nomina-
tion or election or by any other person
for the benefit of any candidate for
nomination or election, unless the
same property, facilities, or resources
are simultaneously available and made
known to be available for use by all de-
clared candidates.

(d) No director, employee, or agent of
a System institution shall, for the pur-
pose of furthering the interests of any
candidates for nomination or election,
furnish or make use of records that are
not made available for use by all de-
clared candidates.

(e) No Farm Credit institution may
in any way distribute or mail, whether
at the expense of the institution or an-
other, any campaign materials for di-
rector candidates. Institutions may re-
quest biographical information, as well
as the disclosure information required
under §620.21(d), from all declared can-
didates who certify that they are eligi-
ble, restate such information in a
standard format, and distribute or mail
it with ballots or proxy ballots.

[53 FR 50392, Dec. 15, 1988, as amended at 71
FR 5761, Feb. 2, 2006]



